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Contract for: DHudsn Ravigation Systems Amount: TABGET PRICE $7h9,661.5%
CETLING PRICE  TO7,1Mh.62

il Invcices to: Emf;ﬂmm

This contrect is emtered into, by aad Detwess the Unived States of America,
hersinalter called the Governmont, repressmied dy the Coutracting Officer

wawesting this contract, and the sbove-named Comtyactor vhich is a Corpors~
MW&&M&M!&&,W&WMC&W-

i

The Parties hereto agree that the Contrestor shall furnish the necessary
foailities and deliver all supplles and sball perform all the services set
tﬂh%ﬁ:ﬁwmwmrwt&emimuim

The rights and obligations of the parties to this contruct shall be subject
wwmw&emm‘ﬁfmzmmmm,
which together with this signature page the seocupenying certificate
sogrise this Catract No. RA-1076. In the eveat of sy inconsistency be-
mmmmmmmm,mmmnm centrol.

 WHEREOF, the parties hereto have exmouted this eoutract wa
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Comtrect No. RA-1076
CERTIPFPICATE

1, , oertify that I am
ﬁ.‘ of the Corporstion numed

ﬁemﬁnﬁwmmwn that ho
ugaxmswmamnnuwneewawwmwwmmﬂmﬁ___.__J

| of sald Corporation; thet said soatract

mmswfwmumammxmwmw
nmmmw,auﬂmmwdsmw
Powers .

[Corporata Seal)

Hpiaturs 7 AXistant Scoretaey
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Covtract Wo. RA-10T6

INDEX OF SCHEIILE
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adﬂd@xmwrrr

VICES, PRICE AND
mm“.""'t'!“.’. 9
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Contract No. RA-1076

PANP T - SUPPLIFS AND SERVICES 70 BE FURNISHED

mmmmmmmmm:cnimmmmm
oo of, and shall fwmish snd deliver the items of equipment set
tmaﬁmmmz, awhmmaprtdshh&w
ule under the ccutrsst.

A. IIn seocrdance with the elmuse of this comtract entitled “PAYMENTS,"
ﬂwwxmawm«mmmcmhmmx
ks Sohotuls sebitled "PRICE REDRPERMINATION,” the Government shall pay the
Conkresbor upon satisfactory perforsmnce of this condrest, as full payment for
the servicss to bo supplied by the Contractor hermumder, the smount of
$745,661.54, vaish smount is the total price set forth in APPENDIX I, hereto.

3. As of 1de date of amecubtion of this contract, there hes been allotied
for tais contewst the smoust eet forth sbowve. mmammmm
m#m,nmmemmmgmwemmm,
"PATCE RESETEAONATION.” Ia addition, the Jovermmeut may iscresse this
mmmwmmwmw& such increased smount to
umwﬁmwmwmwimmm&mm
of this Scholule entitled "PRICE REIETTRNINATION.” If st say time the Cou-
mmmwmmmwmwmmwu,ww
sontrect, the ancunt due it will exxeed ths sum allotted to this contract,
itmmmcmmmmrwmt effect. Notwithstending
any other provision of this contract, the Comtractor shall not be cblign~
sof %o fonish sy servisces pursusst to this contract, if in the best Judg-
ment of the Costrastor; the ecst of such services vill exseed the smount
sllotted to this ocuirast. The Govermment shall not be chligated to pay
9¢Mnmmm¢mmnmwﬁaammma.

PART III - DELIVERY SCHEIILES AHD ANTICIPATORY COBTS

4. Delivery sghedules shall be in accordance with the delivery sched-
ules set forth in APPENDIX I, hexreto.

B. ALl oot whish have been ineturred by the Contrasior and not
o Contaaet No. BA-1076, in satieipation of this sontrsct and
prior to its signing, snd vhieh if insurred after signing wuld have been
counidored an allowmsble items of cost for this comtract, shall be cone
sidered a5 allowmble itams of costs hereunder.

b=
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PART IV « PRICE REDETRRMINATION

A. Pesmuse of the mature of the work salled for by this coutruct
sad the grest uncertaloty ss to the cost of perfarmence beveunder, the
&NW&W&W:&&&%MW@

B Within 60 after the cagpletion or termination of this
sostrest, the will £ile vith the Centraeting Officer a

statoment showing, in such form and deteil as the Condrecting Officer
W,&M’smtxmmMMwm
ishing the pervices ealled for heremder, tagether with sush other in-
mﬁmwmmmmzmmam
poise pursusnt is clause. Such statemant of cost glall fairly re-
fiest the nommal operstion of the Contrmotar's cost system. The oone

sost dabe &3 may be reguired for price redeterminatiss, {ii) to permit
ths Combrmoting Officer to mske or cauwse to be mada such exmmiw

ol sudits of the books, reeords and acoounts ss the Ciodrseting Officer
may deen nesassary, and {131} to include s like provision in esch of
mmmwum;mtxmmnm:mwume
rolsbexuination | .

€. Upan the flling of the statement end otheyr pertinent informe~
tion roguired by pereagreph (B) of this clause, the Comtrmctor and the

scustitute fnir and W to the Contractor for the pea~
ms&km&t. doternining the extamt ¢f any estimmted
allowsnge for profit to be taken into ascount in fixing such redeter-
sined price, ecomsiderstion will be given %o the sxbent to which the
Contramtor Ios poxformed the sontreet with efficimey, economy, aond
m In o event shall the redstermined price omceed the sum of
62. The redeternined price shall be evidenced by s supplemental

agresmant to this contrasst.

D. If within 60 days after the campletion or terminaticn of this
‘ » tha parties aball fail to agree upen a redetermined price
whish term, for the pupose of this clsuse, shall include direct costs,
indirect costs and profit) in sscordance with the provisions of this
elmme, the failure to agree shall be & ddspute conceruing s guestion
of fact within the mesning of the clause of this coutract emtitled "Disputes.”

- -
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Comtraot No. RA-1076

{E) In the wveut of a pricc iocrease the Jovermment will pay or
Mtwtuimmmmwrmmmam
shall exseed the coutrect aforesaid. In the event of o decresse
ia yrice the Coutrestor will repay or aredit the amount of such dserease
wmwhan&mummeW&m

{r) mm@mmatmmwﬁhmmm
Wmamw" (inaluding without limita-

mw under paregraph (C) of this clsuse or deter-
MWM D) of this clsuse, as the case may da.

PART V « WAIVER OF ROQUIREMENTS OF GEWERAL PROVISIONS

, ‘ ' of sy
of the cisuses of the General Provisioos are in eonfliet with security
instruetions lssued to the Contrastor by the Contracting Offiser or by
his duly sthorized representative for security matters, the Camtractor
mmmmammmmmmmm
m shall (1) wh:mmmm \mrﬁr? )ty

o ty requivements o (ii) the

mﬁxmmmm«m;mwe@mme
ﬁmwwammmmmmmamm
seturisy veguiremsnts. Any waiver of coeglismmce with the Geneyul Provisicas
of this contract issued by the Coutracting Officer shall be in writing,
eunegt that the spproval by the Contracting Offfeer of any mibommtrect
fsmusl hereundar by the Contractor shall be deemed to comstitute apgroval
of wniver of any clauses of the General Provisicas in conflict with the
stipuiations of sush subeontrect.

The Contrmetor shall not veves) (1) the ic nature or any dee
mxmmhmmwmmor ii) sy inforvation what-
sosver With rempect to the departaent of the Government spessoring this
acntyact axd the work thereunder sxcept as the Comtractor is directed or
mmmmmmmbymwmmmwwm

&uly suthorised entative for security matters, and sotwi
axy clause or ammmmm,mem
mmm ay clmuse or section of this contrsst as reguiring

mmamwmmw perscon, yiblic or
ﬁm,&' WMM&W@!WW?@MW
WM&MWMW&&WMW
semtative for gecurity matters.

-6
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Coatract No. RA-1076
PART VII - LETIER CONTRACT SUPERSEDED

™is is the Dafinitive Contract oontemplated by the Letier Cone
teast sscupied by the Contractor under date of April 11, 1956. This
sod pagments wade under said Letter Contrsct shall be o be
work perforned snd peymscnts mede under this Definitive Contract. Ihe
dnte of the letter Contrect shall govern for the determioation of the
pricrity status of this Definitive Contrsct. In the evemt of conflict
bebween this Definitive Coutract and said Letter Comtrect, this Definl.
+ive Cogtyast shall prevail.
PART VIII -~ XINAPECTION AND AUDIT

As. e Contractor agrees that its books and records and its
jdauts, or guch part thereaf as may be engaged in the performence of

this contrsit shall at all ressonsble times De subject to imspection
st audit vhan and to the extent suthorized by the Contracting Officer.

3. Ths Contractor sgrees to include in each of his subcontracts
bareunder wiich is on & cost or costeplus-a~fixedsfee or s yrice re-
deterniuntico besis, or o s time-sndematerial or laborwhour basis,
provision for mllit of such subeantract by the Contractor. The Con-
trastor adall conduct sn sulit of muy such subcontract vhen requested
te 4o so by the Contracting Officer.

{1) ¥o comtymet shall be mede by the Contractor with sny othar
perty for faraishing any of the completed or substamtially completed
ariislas, spere parte or work, hexein contracted for, without the
written spproval of the Contracting Officer as to sources.

{eg The Contrsctor sbal) give specific afvance notifiestion to
ﬁiam:mtormmﬂad-r«mu,w(ﬁ)umam

basis omseeding ia amount elther $£5,000 or five percent
58) of the amount of this contract.

{3) The Contrsctar shall not, without the prior written conseunt
of the Contracting Officer, place any which (1) e m &
oost or cost-plus~a~fixed-fec basis, or {11) is oo s fixed-price
basis emseeding 1o dcllar amount cither $25,000 or five percent {5%)
of the total smount of this contrast, or (1il1) provides for the
febrisstion, purchass, restel, instellation or other sogutettics, of

Q?Q
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Contract No, RA-1076

oy ites of industrial facilities, or of special tcaling having =
ﬂmhwm&,@@ﬁ,w(h is on a time-end-material or
mmm cmwmsmw,mmwm,
nae subeontract; such sction shall cousti.-
c:;um:ﬂ Contracting Officer sa regquired by this

{h) mmmmemm
M%mmfgmmtmﬂwum

{S) e Contrecting Officer mey, in his diseretion, specifi-
eally approve in wvritiog any of the provisions of a mbeontract.
Kcarrver, such approval or the comsent of the Comtracting Officer
avinined au regquired by this clsuse shall not be construed to con-
stitabe & dotarmivation of the acceptability of the subsomtrect

price, unloss such specifically provides thet it comstitutes
et rmiaetion of oy sootptiniiity of the siboativect price.

{6) M Ca g Officer may approve all or sny part of
mmm mmmmwmmm
or refastate such sgproval. mwmmmwm—
£411 the reguirements for cvtaining the Officer's con~
semt 30 mubomtracts sz prescribed in parsgraph {3) above.

PAET X ~ GOVERSMENT FURNISHED EQUIPMENT

m&mmmumwn&mr&m
sgaipewmt which shall be referred to ss "O¥E" o "CFF
this sontrnot. mmmmm&mm@e m‘f
elause of this comtymet entitled “Govermment Furnished
Pevegraph 3 of the Gemeral Provisions).

It

'm__ i it e m

1 Sheet Motal Fecks (P/¥ R-310h1) for g
isccrporation into Fadan Modal PC-210A

e Ialand 8B-6e2 Inverters for use in 2

Systen Testing Reldsn Model PC.2104

S . g
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sy

APPENEIX I

e
* {m £ ) , ot 5 em. $46,140.%  $230,701.80

RADAE Sfon System, Modsl PC-£10
& {arL 3}; w w1} * 8 ea. 4e,%5.00  338,760.00

{a* p/n 607 A-h) 5 sets Tocludsd in Ytem I sbove
Tostellation Parts
> tm%ﬁ?" 8 sots Included in Ttem 2 above
5. Modal PC.PI0A pere Naxrts Kit
in ssoordance wi ollowing docu= |
::m owt 3 sets 18,265, 35 35,799.05

{a) wa A" dated ';ftb/sb entitied
Kt s w

{») , *A®, Revisicn 1, ated
" entitled "Rmdan Havigation
Mnmmﬂm&nﬂw

{e) m'v Rovisiom £, dated
mm-mm
a8 supurseded mud summerized by

{a) Bandpit "C" dated Decesber 19,
1956, antitled "Priced Bpare Parts
iist for PC-F10A Rodan Navigation
Set » Fiyeway Set.

6. NoSel PC-£10 Miymvay Spere Parts Kit
i:zﬁls vith the £ 5 sets 11,431.90 57,159.50

{a) mﬁ, "A" dpted T/2L/56 entitled
*padian Buvigation Set - Flywway
it as smended by

- 8&-5.".
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Comtract No. RA~LOT6

(‘bm "A" Revision 1 &sted

e

mm*am;;m-
gubion Set « Myswsy as
saended by
3y Edkihit "A" Revision £ deted
%} 9/ entitled "PC-210 RADAK
_ Set ~ Mysy Kit as
sugerseded end sumumrired by

(a) mdnit "A" dated Dec. 14, 1956,
for PNC-P\0 Redan Nevigation Set -
Pyswy Kit.”

Modad Depot Bpare Farts in Accord~ | |
m#%%MW: 1 et  $96,080.56  $26,2080.56

(x) Buibit "B" dsted 10-5-56 emtitled
'&mmwxmm- |
Yaiztenance Hpares” ap smended and
sugerseled by
m ko m-

) m&w Blrta tist
for PC=Z10A Podsn Navigetion Set.

Siodal Depat Spare Parta in accords
muﬁ ths following docwments: 2 sets | 59,803.50

{v) Bahibit "B" dated 3=B-57, entitled
"PE.£10 BADAN Navigation Set -
Maintenance Spares.”

Nodul PO-ZI8A wilitm ?g;ﬂ.m‘h s

-G w
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Cantract No. BA-1076

&gfu m“ma

681~
&)mg,gt Magter p/a G401-1

{s)} PO-E10 Bench Test Beyness
mmﬂa%}\'éﬁa%

{4) Back Test Harwess and Jmction
Box p/n 6u85-1 @ $298.74

(e) %ﬁgs Btand p/n 64801

k- ~rr v N

{g) ¥atn m‘%egm Ceble p/n

() m& . W Cedle

{s) ;‘?wm mim Cable

{3 Wﬁg{s Extension Cable

{x) Y%%s?bmm Cable

{x) 1y &&mw Extension Cable p/n

{m) Mw ,?:h qur:t& ﬁmsim

10, Model PC-£10 Specisl Tast
ol set comaisting of one (1) cach

of the following: 3 seta $1,923.93 $5,TN. 719

{Senms a8 9 shove eamept 9{4) shall
act be sugplied).
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Comtraet Ho. BA-1076

2 e 13 es. Price inoluded in Ttem 1
iz, of Recommended Price included i Ttem 1
Mﬁm

$749,661.5%

sy 0 B3

g. PC-R0 Siywten

T
§

3. Tustallation Parts for Ttem 1 Start Oot. 12, 1956.

Camplete by Feb.5, 1957.

Start Nov. 20, 1957.
Camplate by Feb.5, 19557.

5. PC-ZA0A Viyswuy Rits 3 eets Coasplete by July 1957
6{0 j 5m " ] " ”
?‘ lm ” » * -

P i

k. Iostallation Parts for Item 2

3l -
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Comtyadt No. RA-1076

8. P10 Depot Spares 2 sota Complete dy July 1957

3 sots - . "

3% on. M“’mzm;
sangdste by August 1977
Conglleted

MW,@“:”M m* basis by the Contrsstor hereunder
% the Goveroment st no addftions) cost to the Govermmsut.
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GENERAL PROVISIONS

1. DEFINITIONS

As used throughout this contract, the following terms shall
heve the neanings set forth below:

(2) The tern "Secretary" neans the Secretary, the Under Secre-
tary, or any Assistant Secretary of the Department and the head or
any essistant head of the oxceutive agency; and the tern "his duly
authorized representative" rieans any person or persons or board (other
than the Contracting Officer) aubhorized to act for the Secretary;and
the tern "Department” means that component of the Governnent having
cognizanczz of this contruct and represented by the Contracting Officer
executing this contract.

(p) The tern “"Contracting Officer" neans the person cxcecuting
this contract on behalf of the Government, and any other officer or
civilian employce who is a properly designated Contracting Officer,
and the term includes, cxcept as otherwlse provided in this contract,
the authorized represcentative of a Contracting Officer acting within
the linits of his authority.

(¢) Fxcept as otherwise provided in this contract, the term
"gubcontracts” includes purchase orders under this contrach.

(d) The tern "contract work" neans all work to be perforned
under this comtract including any studies covering fundanental, theo-
retical, or experimental investigations; any extension of the inves-
tigative findings and theorics of a scientific and technical nature
into practical application: any tanzible terus, hereinafter referred
to as supplies, if called for hercin, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing.

2. CHANGES

The Contracting Officer may at any time, by a written order, and
without notice to the surctics, make changes, within the general scope
of this contract, in any one or norc of the following: (i) drawings,
designs, or specifications, wherc the supplies to be furnished are to
be specially manufactured for the Government in accordance therewith;
(ii) mecthod of shipnent or packing; and (iii) place of delivery. If
any such change causes an increasce or decrcase in the cost of, or the
tine required for, performance of this contract, an equitablce adjust-
aent shall be made in the contract price or delivery schedule, or
both, and the contract shall be nodified in writing accordingly. Any
claim by the Contractor for adjustment under this clause must be as-
serted within 60 days from the date of receipt by the Contractor of
the notification of change; PROVIDED, however, that the Contracting

FP (Qet 8. 1¢
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Officer, if he decides that the facts Jjustify such action, may receive
and act upon any such clain asserted at any tine prior to final pay-
nent under this contract. Fallure to agree to any adjustment shall
be a dispute econcerning a question of fact within the neaning of the
clause of this contract entitled "Disputes.”" However, nothing in

this clausc shall excuse the Contractor from procecding with the con-
tract as changed.

3. EXTRAS

Except as othcrwise provided in this contract, no payment for
extras shall be rmade unless such extras and the price therefor have
been authorized in writing by the Contracting Officer.

L. VARIATION IN QUANTITY

No variation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of lcading, shipping, or packing, or allowances in nanufac-
turing processes, and then only to the extent, if any, specified
elgevhere in this contract.

5. INSPECTION

(a) All supplies (which term throughout this clause includes
without limitation raw materials, couponents, internediate assamblies,
and end products) shall be subject to inspection and test by the Gov-
ernment, to the extent practicablc at all times and places including
the period of manufacture, and in any event prior to final acceptance.

(b) In case any supplics or lots of supplies arc defective in
naterial or workmanship or otherwise not in conformity with the re-
quirenmcnts of this contract, the Government shall have the right
clther to reject then (with or without instructions as to their dis-
position) or to reguire their correction. Supplics or lots of sup-
plies which have been rejected or required to be corrected shall be
removed or corrected in place; as reguested by the Contracting Officer,
by and at the expense of the Contractor promptly after notice, and
shall not again be tendercd for acceptance unless the forner tender and
either the rejection or requircment of correction is disclosed. If
the Centractor fails promptly to remove such supplices or lots of sup-
plies, when reguested by the Contracting Officer, and to proceed
promptly with the replacenent or correchbion thereof, the Goverament
either (i) moy by contract or otherwise replace or correct such sup-
plics and charge to the Contractor the cost vccasloned the Goverament
thercby, or (11) may toerminate this contract for default as provided
in the clausce of this contract entitled "Dafault'. Unless the Con-
tractor clects to correct or replace the supplies which the Government
has a right to reject and is able to make such correction or replace-~
nent within the reguired delivery schedule, the Contracting Officer
may require the delivery of such supplies at a reduction in price
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which is equitable under the circunistances. Failure to agree to such
reduction of price shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled "Disputes”.

(¢) If any inspection or test is made by the Government on the
prenises of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilities and assist-
ance for the safety and convenicnce of the Governnent inspectors in
the performance of thelr dutles. If Governrient inspcction or test is
made at a point other than the premises of the Contractor or a sub~
contractor, it shall be at the expcnse of the Government, PROVLIDED,
that in casc of rejection the Government shall not be liable for any
reduction in value of samples used in connection with such inspection
or test. All inspections and tests by the Governnent shall be per-
forned i such a manncr as not to unduly delsy the work. The Govern-
ment resorves the right to charge to the Contractor any additional
cogt of Government inspection and test when supplics arc not ready at
the time such inspection and test is requested by the Contractor. Final
acceptance or rejection of the supplies shall be nade as promptly as
practicable after delivery, except as otherwise provided in this con-
tract; Dbut failure to inspect and accept or reject supplics shall
neither relieve the Contractor fron responsibility for such supplics
as arc not in accordance with the contract requirenents nor irpose
liability on the Government therefor.

(a) The inspection and test by the Governument of any supplics
or lots thereof does not relieve the Contractor from any responsibility
regarding defects or other failures to mect the contract requirenents
which may be discovercd prior to final accepiance. Rzcept as other-
wise provided in this contract, final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross nistakes as
anountt to fraud.

(¢) The Contractor shall provide and naintain an inspection
systen acceptable to the Governneat covering the supplies hereunder.
Records of all inspection work by the Contractor shall be kept con-
plete and available to the Governnent during the performance of this
contract and for such longer period as By be specified clsewhere in

this contract.
€. RESPONSIRILITY FOR SUPPLIES

Except as otherwise provided in this contract, (1) the Contractor
shall be responsible for the supplies covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (ii) the Contractor shall bear all

risks as to rejected work after notice of rejection.
7. ASSIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assigmment of Clains Act
of 1940 as amended (31 U.S. Code 203, k1 U.S. Code 15), if this
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contract provides for paymcents aggregating $l,OOO or riore, claims

for moneys due or to become due to the Contractor from the Govern~
nent uwnder this contract way be assigned to a bank, Trust company,

or other financing institution, including any Federal lending sgency,
and may thercafter be further assigned and reassigned to any such
institution. Any such assignnent or reassigniment shall cover all
anounts payable under this contract and not already paid, and shall
not be made to more than onc party, except that any such assignment
or reassignment may be made to one party as agent or trustec for two
or nore parties participating in such financing. Notwithstanding any
provision of this contract, payent to an assignee of any moneys due
or to become due under this contract shall not, to the extent provided
in said Act as amended, be subject to reduction or sct-off.

(b) In no event shall copies of this contract or of any plans,
specificationg, or other simllar docunents relating to work under
this contract, if marked "TOP SECRET," "SECRET," . "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this contract
or to any other person not entitled to receive the same; PROVIDED,
that a copy of any part or all of this contract so marked nny be fur-
nished; or any Information contained therein wmay be disclosced, to such
assignee upon the prior written authorization of the Contracting Officer

(c¢) The Contractor shall obtain the written avthorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Governnent, or if any such
surcty fails to furnish reports as to his financial condition from
time to time as requested by the Government, the Contractor shall
promptly furnish such additional security as may be required from
tine to time to proteet the interests of the Government and of per-
song supplying labor or materials in the proseccution of the work
contcmplated by this contract.

9. FEDERAL, STATE AND LOCAL TAXES

(a) DEFINITIONS. As used throughout this clause, the following
terms shall have the meanings set forth below:

(1) The term "direct tax" neans any tax or duty
Airectly applicable to the comploeted supplics or
services (as distinguished from taxes directly ap-
plicable to nmaterials and components used in the
manufacture or furnishing of the completed supplies

or services) covered by this contract or any other
tax or Aduty from which the Coutractor or this trans-
action is excemnpt. It includes any tax or duty dircetly
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applicable to the importation, production, processing,
nanufacture, construction, sale, or use of such sup-
plies or services; it also includes any tax levied on,
with respect to, or measurcd by sales, recelpts fron
sales, or use of the supplles or services covered by
this contract. The term does not include transportation
taxes, unenployment compensation taxes, social security
taxcs, income taxes, excess profits taxes, capital stock
taxes, property taxes, and such other taxes as are not
within the definition of the term "dircet tax” as set
forth above in thils paragraph.

(ii) The term “"contract date" means the effective
date of this contract if it is a negotlated contract
or the date set for the opening of bids if it is a
contract cntered into as a result of formsl advertisiug.
For the purpose of any additional procurement of supplies
or services called for by any agreenent supplenental
hereto, the tern "contract date" shall refer to the date
of such supplonlental agrecnent.

(b) FEDERAL TAYES. Except as may be otherwise provided in this
contract, the contract price includes all applicable Federal taxes in
effect cn the contract date.

(¢) STATE OR LOCAL TAXES. Except as may be otherwige provided
in +his contract, the contrach price does not include any State or
locsl direct tax in effect on the contract date.

(d) EVIDENCE OF EXEMPTION: The Government agrees, upon request
of the Contractor, unless there exists no legsl basis to sugtain an
exemption, to furnish a Tax Exemption Certificate or other simllar
evidence of exemption with respect to any direct tax not included in
the contract price pursusnt to this clause; end the Contractor agrees,
in the event of the refusal of the appliicable taxing authority to ac-
cept such evidence of exemption, (i) promptly to nolify the Contracting
Officer of such refusal, (ii) to cause the tax in questicn to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary action,
in cooperation with and for the benefit of the Government, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any and all reasonable expenses incurred at
its direction).

(e¢) TDRICE ADJUSTMENT. If, after the contract date, (i) the
Federal Government or any State or local government either imposes
or increases (or removes an exemption with respect to) any direct
tax, or any tax directly applicable to the materials or components
used in the manufacture or furnishing of the completed supplies or
services covered by this contract, or (i1) the Federal Government or
any State or local government refuses to accept the evidence of exemp-
tion, furnished under paragraph (d) hereof, with respect to any direct
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tax excluded from the contract price, or (1i1) the Federal Government
does not furnish a tax exemption certificate or other similer evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under either (i), (ii), or (i1ii) the Contractor is
ocbliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereof), the contract price shall be correspondingly
increased, and if interest and penaltles are incurred by reason of
delay in payment of such tax on the ingtruction of the Contracting
Cfficer, and sueh interest and penalties are legally imposed, the con-
tract price shall be correspondingly increesed, If, after the contract
date, the Contractor is relieved in vhole or in part from the payment
or the burden of any direct tax included in the contract price, or any
tax directly applicable to the materials or components used in the
manufacture or furniching of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amcunt of such relief paid over to the
Government. Invoices or vouchers covering any increase or decrease

in contract price pursuant to the provisions of this paragraph shall
state the amount thereof, as & separate added or deducted item, and
shall identify the particular tax imposed, increased, eliminated, or
decreased.

(£) REFUND OR DRAWBACK. If any tax or duty has been included
in the contract price or the price as adjusted under paragraph (e) of
this clause, and if the Contractor is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this con-
tract, or of materials or components used in the manufacture or fur-
rishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will be paid over to the Goverament or credited against amounts
due from the Government under this coutruct, FPROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back unless so requested by the Contracting Officer.

10 DISPUTES

Except as otherwise provided in this contract, any dispute con-
cerning a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision 4o writing and mail or otherwise furnish
a copy thereof to the Contractor. Within thirty (30) days from the
date of recelpt of such copy, the Contractor may appeal by mailing or
otherwige furnishing to the Contracting Officer a writien eppeal ad-
dressed to the Sccretary, snd the decision of the Secretary oi his
duly authorized representative for the hearing of such appeals shall,
unless determined by a court of competent Jjurisdiction to have been
fraudulent or capricious or arbitrary or so grossly erroneous &as neceg-
sarily to imply bad faith, or not supported by substantial evidence, be
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Cfficer shuall be final and conclusive. In

FP (0ct.8, 1956)
Price flproved For Release 2002/06/11 = CIA-RDP64B00187A000700100004-8



Approved For Release 2002/06/11 : CIA-RDP64B00187A000700100004-8

connection with any appeal proceeding under this clause, the Contractor
shall be afforded an opportunity to be heard and to offer evidence in
gupport of its appeal. Pending final decision of a dispute hereunder,
the Comtractor shall proceed diligently with the performance of the
conbtract and in accordance with the Contracting Officer’s decision.

11. BUY AMERICAN ACT

The Contrachbor agrees that there will be delivered under this con-
tract only such unmenufactured articles, materials and supplies (which
term "articles, materials and supplies" is hereinafter referred to in
thiz clause az "supplies") as have been mined or produced in the United
States, and only such manufactured supplies as have been manufactured
in the United Ztates substantially all from supplies mined, produced
or manufsctured, as the case may be, in the United States. Pursuant
to the Buy American Act (41 U. 8. Code 10a~d3), the foregolng provisiown
shall not apply (i) with respect to supplies excepted by the Secrctary
from the application of that Act, (ii) with respect to supplies for use
outside the United States, or (iii) with respect to the supplies %o be
delivered under this coutrsct which are of a class or kind determined by
the Secretary or his duly authorized representative not to be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf-
ficient and reasonably available commercial quantities and of a satis-
factory quelity, or (iv) with respect to such gupplies from which the
suppiies to be dellivered under this contract ere manufactbured, as are
of a clags or kind, determined by the Secretary or his duly authorized
representative not to be mined, produced, or manufactured, as the case
may be, in the United States in sufficilent anl reasonably available com-~
mercial quantities and of a satisfactory guality: PROVIDED, That this
excepsion (iv) shall not permit delivery of supplies manufactured outb-
gide the United States 1f such supplies are manufactured in the United
States in sufficient and reasonably available commercisl quantities and
of a satisfactory qualizly.

12. EIGHT-H.UR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Bight-Hour Law of 1912 as ameuded (LO U, S. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (41l U. S. Code
35-45) 1s subject to the following provisions and cxceptions of said
Bight-Hour Law of 1912 as amended, and to all other provisions and ex-
ceptions of sald Law.

No laborer or mechanic doing any part of tThe work contempla-
ted by this contract, in the employ of the Contractor or any sub-
contractor contracting for any part of the said work shall be re-
quired or permitted to work more than elght hours in any one cal-
endar day upon such work, except upon the condition that compen~
gsation is paid to such laborer or mechanic in accordance with the
prrovisions «f this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor engaged
in the performance of this contract shall be computed on a basic day rate
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elght hours per day; and work in excess of eight hours per day is
permitted only upon the condition that every such lsborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the bhaslc rate oFf
pay. For each violation of the requirements of this clause a penalty
of five dollars shall be imposed upon the Contractor for each such
laborer or mechanic for every calendar day in which such employee

1s required or permitted to labor more than eight hours upon said
work without receiving compensation computed in accordance with this
clause; and all penalties thus imposed shall be withheld for the use
and benefit of the Government.

13. WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the msnufacture or furnishing of mater-
ials, supplies, articles or equipment in an amount which exceeds or
may exceed $10,000 and is otherwise aubject to the Walsh-Healey Public
Contracts Act as amended (41 U. S. Code 35-45), there are hereby incor-
porated by reference all representations and stipulations reguired by
said Act and regulations issued thersunder by the Secretary of Labor,
such representations and stipulations being subject to all applicable
rulings and interpretations of the Secretary of Labor which are now
or may hereafter be In effect, except that the Contractor shall not
be_required to include this clausc in subcontracts issued hereunder
when the inclusion of this clause in a supcontract would Jeopardize
or conflict with the security considerations established in connec-
tion with this contract.

14. NONDISCRIMINATION IN EMPLOYMENT

(a) In connection with the perfermance of work under this con-
tract, the Contractor agrees not to discriminate against any employee
or applicant for employment because of race, religion, color, or
national origin. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termina-
tion; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The Contractor agrees to
post hereafter in conspicuous places, avallable for employees and
applicants for employment, notices to be provided by whe Contracting
Officer setting forth the provisions of the nondiserimination clause.

(b) The Contractor further agrees to insert the foregoing pro-
vision in all subcontracts issued hereunder, except subcoutracts for
standard commercial supplies or raw materials, and except as insertion
of the foregoing provision in a subcontract would jeopsrdize or con-
Llict with the security considerations established in connmection with
this contract.
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15. OFFICIALS NOT TC BENLFIT

No member of or delegate to Congress, or resldent commissioner,
shall bLe afmithed to any share or part of this contract, or to any
benefi®t that may arise therefrom; bdbut this provision shall not be con-
strued to extend to this contract if made with a corporation for its
general benefit.

15. COVENAKT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained Lo solicih or secure this contract upon an agrecment
oxr understarding for a ccommlssion, percentage, brokerage, or contingent
feae, excepting bona fide employees or bona fide eshablished commercial
or selling ugenciles maintained by the contractor for the purpose of
securing bucinegs. PFor breach or viclation of this warranty the Govern-
ment shall have the right to annul fails contract without liability or in
its discretion to daduct from the contract price or consideration the
full smeount of such commission, percentage, brokerage, or contingent fee.

17. AIRCRAFY 1IN THE OPEN

If this contract is a negotlated fixed-price type of contract for
production or modification of aireraft (or missiles having the general
characteristics of aircrasft) the clause set forth below shall avply:

() Subject to the definitions and limitations nrescribed in
this clause, the Government assumes the risk of dsmage *o or loss or
Gestruction of alrcraft (or missiles having the general characteristics
of aircraft) in the open; PROVINED, that such damage, loss, or déstruc-
tion ig causcd by any of the following perils;

(i) Fire; lightning, windstorm, cyclone, tornado, hail; explosion;
riot, riot attending a strike, civil commotion, vandalism and malicious
mischief; sabotage; aircraft or objechs fallirg therefrom, vehicles running
on land or tracks, excluding vehicles owned or operated by the Contractor
or any agent or employcce of the Contractor; smoke; ecarthquake or volcanic
eruption; flood, meaning thercby rising of a body of water: hostile or
warlike action, including action in hindering, combating, or defending
against an actual, impending or expcected attack by any government or
sovereign power (de jure or de facto), or by any suthority using military,
naval, or air forces, or by any agent of any such government, power, auth-
ority, or forces; or

(ii) Other peril of a type not listed above, 1f such other peril
is customarily covered by insurance (or by a reserve for self-insurance)
in accordance with the normal practice of the Contractor, or a prevailing
practice in the industry in which the Contractor is engaged with respect
to similar property.
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(o) For purposes of this clause:

(1) The term "Aircraft" means alreraft to be furnished to
the Government under this contract, including complete aircraft; and
alrcraft in the course of manufacture or modification, including cn-
gines, instruments, subasscmblies, parts, and equipment installed
therein, or in process of installation, and all uninstalled property
wvithdrawn from stores for installation in aircraft in the open or
temporarily removed from .auch aircraft, provided such uninstalled pro-
perty is in the open.

(i1) ‘The term "in the open" means locabed wholly outside of
buildings or rocfed structures.

(2) The Goverrment's obligation under this clause shall extend
only to aircraft in the open under conditions approved by the Contrac-
ting Officer, and shall not extend to the following:

(1) less, destruction, or damage resulting from failure of
the Contractor, duc to willful misconduct or lack of good faith of any
of the Contractor's mamagerial personnel, to maintain and administer a
program for the maintenance, repair, protection, and preservation of
aireraft in the open, in accordance with gound industrial practice. The
term "Coutractor's managerinl personncl” means the Centractor's directors,
officers, and any of its manngers, superintendents, or other egquivalent
representatives who have supcrvision or direction of all or substantially
all of the Contractor's business, or all or substantially all of the
Contractor's operation at any onc plant or separate locabion at which
this contract is performed, or a separate and complete major industrial
operation in connection with the performance of this contract;

(ii) loss, destruction or damage bo ailrcraft in the possession
or control of any subcontractor, except to the axtent that the subcon-
tract, with the approval of the Contracting Officer and consistent with
this clause, may otherwise provide.

(d) The Contractor warrants that the contract price does not
an® will not include any charge or reserve for insurance (including
self-insurance funds or reserves) covering damage to or losg or destruc-
tion of aireratt in the open causcd by any of the poerils set forth in
paragraph (&) hereof.

(e) 1In the event of damage to or loss or destruction of air-
craft in the open, the Contractor shall take all reasonable steps to
protect such aircraft from further damege, scparate damaged and undam-
aged ailreraft, put all aireraft in the best possible order, and furnish
to the Contracting Officer a statement of:

(1) the lost, destroyed, or damaged aircraft;
(i1) the time and origin of the loss, destruction, or damage;
(1i1) all known interests in commingled property of which
aircraft in the open are a part;
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(iv) +the insurance, if any, covering any part of the interest
in such commingled property.

The Contractor shall be reimbursed for expenditures made by it in
performing its obligations under this paragraph, to the extent approved
by the Comtracting Officer and this contract shall be modified in writ-
ing accordingly.

(£) If prior to acceptance by and delivery to the Government
any sircraft in the open 1s lost, destroyed, or damaged due to any of
the perils set forth in paragraph (a) hercof, the Government may, unless
otherwise provided in this contract, elect to require that such aircraft
be replaced by the Contractor or restored by the Contractor to the condi-
tion in which it was immediately prior to such demage, If the Government
requires the aircraft to be replaced or restored, an cquitable adjust-
ment shall be made in the amount due under this contract and in the time
required for its performance, and this contract shall be modified in
writing accordingly. Alternatively, the Government may clect to termi-
nate this contract as to any such lost, destroyed, or damaged aircraft,
and in that event the ri:ihts of the parties shall be as provided in the
clause entitled Termination for Convenience of the Government.

(g) In the event the Contractor is at any time reimbursed or
compensated by any third person for any damage to or loss or destruction
of any aircraft in the open caused by any peril set forth in paragraph
(a) hereof for which the Contractor has been compensated by the Gevern-
ment, it shall equitably rcimburse the Government. The Contractor shall
do nothing to prejudice the Government's rights to rccover against
third parties for any such loss, destruction or damage and, upon the
request of the Contracting Officer, shall at the Government's expense,
furnish to the Government all reasonable assistance and cocperation
(including the prosecution of suit and the exccution of instruments of
assignment or subrogation in favor of the Government ) In obtaining re-
covery.

(h) Any loss or destruction of, or damage to, property fur-
nished by the Government will be governed by the clause of this con-
tract entitled "Govermment~Furnished Property,” to the extent that
such clause 1s, by its terms, applicable.

(i) Any loss, or desctruction of, or Jdamage to, alrcraft oc-
curring in connection with operabtions of saild aircraft will be governed
by the clause of this contract entitled "Flight Risk," to the extent
that such clause is, by 1ts terma;, applicable.

18. MILITARY SECURITY REQUIREMENTS

(a) The provisions of this clause shall apply to the extent that
this contract involves access to sccurity information classified "Con-
fidential” including "Confidential - Modified Handling Authorized" or
higher.
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(b) The Government shall notify the Contractor of the security
classification of this contract and the elements thereof, and of any
subsequent revisions in such sccurity classification, by the use of a
Security Requirements Check List (DD Form 254 and 254-I1).

(¢) To the extent the Government has indicated as of the date
of this contract, or thercafter indicates, security classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all clasgified elements of this contract and shall provide and
maintain a system of security controls within its own organization in
accordance with the requirements of:

(i) +the Security Agreement (DD Form 4hl), including the Department
of Defense Industrial Security Manual for Safeguurding Classifiled Infor-
mation as In effect on date of this contract, and any modification to
the Securi’y Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(ii) any amendments to sald Manual made after the date of this
contract, notlce of which has becen furnished to the Contractor by the
Security Office of the Military Department having security cognizance
over the facility.

(&) Representatives of the Military Department having security
cognizance over the facility and representatives of the contracting
Military Depertment shall have the right to inspect at reasonable inter-
vals the proccdures, methods, and facilities utilized by the Contractor
in complying with the seccurity requirements under this contract. Should
the Government, through its authorized represcatative, determine that
the Contractor has not complied with such requirements, the Government
shall inform the Contractor in writing of the proper actions to be
taken in order to effect compliance with such requirements.

(e) If, subsequent %o the date of this contract, the sccurilty
classifications or requircnents under this contract are changed by
the Government as provided in this clause and the security costs under
this contract are thercby increased or decreasgaed, the conbract price
shall be subject to an equitable adjustment by recason of such incrcased
or decrcased costs, Any equitable adjustment shall be accomplished in
the same manner as if such changes were directed under the "Changes"
clausce in this contract.

(f) The Contractor agreecs to imscrt, in all subcontracts hercunder
which involve access to classified security information, provisions which
shnll conform substantially to the language of this clause, 1ncluding
this paragraph (f) but excluding the last sentence of paragraph (c) of
this clause.

(g) The Contractor also agrecs that it shall determine that any
subcontractor propesed by it for the furnishing of supplies and ser-
vices which will involve access to classified information in the Con-
tractor's custody has been granted an appropriate facility security
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clearance, which is still in effect, prior to being accorded access
to such classified security information.

19. UTILIZATION COF SMALL BUSINESS CONCERNS

(a) It is the policy of the Government as declared by the Con-
gress to bring about the greatest utilization of small business con-
cerns which is consistent with efficlent production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient performance of this contract.

20. EXAMINATION CF RECORDS

The following clause will be applicable in all negetiated fixed-
price supply contracts and purchase orders in excess of $1.,000.

EXAMINATION OF RECORDS

(a) Tha Contractor agrees that the Contracting Offizer or any
of his duly authorized representatives shall, until the expiration
of three years after final payment under this contract, have access
to and the right to examine any directly pertinent books, documents,
papers and records of the Contractor involving transactions related
$o this contract.

(b) The Contractor further agrees to include in all his sub-
contracts hercunder a provision to the effeet that the subcontractor
agrecs that the Contracting Officer or any of his duly authorized
representatives shall, until the expiration of three years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent books, documents, papers, and records
of such subcontractor involving transactions related to the subcon-
tract. The term "subcontract" as used in this clause excludes (i)
purchase orders not excceding $1,000 and (ii)’ subcontracts or pur-
chase orders for public utility services at rates established for
uniform applicability to the general public.

21, GRATUTTTES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this contract
if it is found, after notice and hearing, by the Seeretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offcred or given by the
Contractor, or any agent or representative of the Contractor, to any
officer or cmployee of the Government with o view toward securing a
contract or sccuring favorable treatment with respect to the awarding
or amending, or the making of any determinations with respeect to the
performance of such contract; PROVIDED, That the existence of the
Tacts upon which the Scerctary cr his duly authorized representative
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makes such findings shall be in issue and may be reviewed in any com-
petent court.

(v) In the event this contract 1ls terminated as provided in
paragraph (5) hereof, the Government shall be entitled (1) to pursue
the same remedies sgainst the Contractor as it could pursue in the event
of a breach of the contract by the Contractor, and (i1) as a penalty in
addition to any other damages to which it mry be entitled by law, to
exemplary damages in an amount (ns determined by the Secretary or his
duly authorized representative) which shall be not less than three nor
move than ten times the costs incurred by the Contractor in providing
any such gratuities to any such officer or enployee.

(¢) The rights and remedies of the Goverriient provided in this
alause sh-ll not be exclusive and are in addition to any other rights
and remec es provided by law or under this contract

22. CONVICT LABOR

In connection with the performance of work undcr this contract,
the Contractor agrees not to employ any person undergoing sentence of
imprigonment at hard labor.

23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

; The provisions of this clause shall be applicable only if the
amount of this comtract is in excess of $5,000.

(2) The Contractor shall report to the Contracting Officer,
promotly and in resscuable written detall, each notice or claim of
patent infringement baesed on the performance of this contract of which
the Contractor has knowledge.

(b) In the event of litigation against the Government on account
of any claim of patent infringement arising cut of the performance cf
this centract or cut of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government, upon request, all evidence and information in possession
of the Contractor pertaining to such litigation. Such evidence and
informetion shall be furnished at the expense of the Government except
in those cases in which the Contractor has agreed to indemnify the
Government against the claim being asserted.

24, REPORTING OF ROYALTIES

The provisions of this clause shall be applicable only if the
amount of the contract is in excess of $10,000,

(a) The Contractor shall report in writing (in quadruplicate) to
the Coutracting Officer as soon as practicable after execution of this
contract whether or not any royalties in excess of $250 have been paid
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or are to be pald by the Contrartor directly to any persen or firm in
connection with the performance of this coutract 1If royalties in ex-
cess of $250 have been paid or are to be paid to any person or firm, the
report shall include the following items of information with respect to
such royalties (including the initial $250):

(l) The name and address cf each licensor to whom royalties in
excess of $250 have been paid or are to be paid,

(2) The patent numbers, patent application serial numbers (with
filing dates), or cther identification of the basis for such royalties,

(3) The manner of computing the royalties consisting of (i)
a brief identification of each royalty-bearing unit or process, (ii)
the total amount of royalties, and (1i1) the percentage rate or dollars
and cents amount of royalties on each such unit or process; PROVILDED
that if the royalties cannot be computed in terms of units cor dollars
and cents value, then other data showing the manner in which the Con-
tractor computes the royalties.

(b) In lieu of furnishing & report under paragraph (a), the Con-
tractor may furnish a single, counsolidated report for each accounting
period of the Contractor during which the Contractor has contracts with
the Government, provided the Contractor has requested and cttained the
prior written approval of the Contracting Officer. Such consclidated
report shall be furnished, when the furnishing thereof bas been approved,
in the number of copies as approved, as soon as practicahle after the
close of the accounting perlod covered by the report. 3Iueh consolidated
report shall be made in accordance with Contractor's es+tablished account-
ing practice, and shall include, for the accounting period, the total
amount of royalties accruing to each licensor at a rate in excess of
$1,000 per annum on the Contractor's over-all business, together with
(4) the name and address of each such licensor, (i1) the patent numbers,
patent application serial numbers (with filing dates), or other identi-
fication of the basis for such royalties, (i1i) a brief description of
the subject matter of the license under which royalties are charged,
(iv) the percentage rate or unit emcunt, or if the royalties do not
accrue by rate cr unit amount, such other data showing the manner by
which the royalties accrue to licensor, and (v) an estimate or approxi-
nation (without detailed accounting ) of the portion of such royalties
that may be attrivutable to Government contracts. The Contractor shall,
if requested by the Government, furnish at Government expense a more
detailed allocation of such royalty payments attributable to Government
contracts.

(¢) 1In the event that the Contractor requests written approval to
furnish consolidated reports under parsgraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Contrac-
tor a letter stating whether or not the request i1z approved and, not-
withstanding any such approval, the Contracting Officer shall have the
right to questicn any such subsequently furnished report as to accuracy
cr completeness of data and to ask for additicnal information. The
Coentractor shall furnish a copy of such lether of approval to the Con-
tracting Cfficer administering this contract.
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(a) After payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held until a reserve of either (i) ten percent (10%) of such amount cr
(ii) $5,000, which ever is less, shall have been set aside, such reserve
or the balance thereof to be retained until the Contractor shall have
Purnished to the Contracting Officer the report called for by paragraph
(a) hereof or the copy of the letter approving the Contractor's request
to furnish the report under paragraph (b); PROVIDED that no amount shall
continue to be withheld from payment for the causes specified in this
paragraph (4) if the Contracting Officer shall find that the Contractor
has not been furnished a letter as required by paragraph (c) within a
reagonable time after maklng written request to submit a single, con-
colidated report under the provisions of paragrsph (b) of this clausec;
and PROVIDED FURTHER that the Contracting Officer may, in his discre-
tion, order payment to be withheld in the amcur: end menner ahove pro-
vided if ihe report called for by paragraph (a) 1s unsaetisfactory or {v)
{g dU.rbwe has pob beew received, or if received, is found to be unsat-
isfactory. No amount shall be withheld under thisz paragraph when the
minimum amount spacified by this paragraph is being withheld under other
provisions of this contract The withholding of any amount, or subsequent
payment thereof to the Contractor shall not be conshrued as a walver of
any right accruing to the Government under thils contract.

25. FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application dis-
cloging any subject matter of this contract, which subject matter is
clazsified "Secret" or higher, the Contractor shall, citing the thirty
(30) day provision below, transmit the proposed spplication to the Con-
tracting Officer for determination whether, for reasons of national
secuvity, such application should be placed under an order of secrecy
or zealed in accordance with the provisions of 35 U. S. Code 181-188
or the issuance of a patent should be othervise delayed under pertinent
gtatutes or regulations: aad the Contracuor shall observe any instruc-
tions of the Contracting Officer with respect to the manner of delivery
of the patent applicaticn to the U. S. Patent Office for filing, but
the Contractor shall not be denied the right to file such patent appli~
cation. If the Contracting Officer shall not have given any such in-
structions within thirty (30) days from the date of malling or other
transmittal of the proposed applicaticn, the Contractor may file the
application. ‘

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is classified "Confidential," a copy of
guch application for determination whether, for reasons of national
security, such application should be placed under an crder of secrecy
or the issuance of a patent should be otherwise delayed under pertinent
gtatutes or regulations.
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(¢) In filing any patent application coming within the scope of
this clause, the Contractor shall observe all appliceble sccurity regu-
lations covering the transmission of classified gsubject matter.

26. AUTHORIZATION AND CONSENT

_ The following clause shall be applicable in all contracts for sup-
plies (including coustruction work), except purchase orders of $5,000
or less:

The Goverrment hereby gives its authorization and consent (without
prejudice to its rights of indemmification, if such rights are provided
for in this contract) for all use and manufacture, in the performance of
this contract or any part hereof or any amendment hereto or any subcon-
tract hereunder (including any lower-tier subcontract), of any patented
invention (i) embodied in the structure or composition of any article
the delivery of which is accepted by the Government under this contract,
or (i1) wbilized in the machinery, tools, or methods the use of which
necessarily results from compliance by the Contractor or the using sub-
contractor with (a) gpecifications or written provisions now or hereafter
forming a part of this contract, or (b) specific written instructions
given by the Contracting Officer directing the manner of performance.

The Contractor's entire liability to the Government for natent infringe-
ment shall be determined solely by the provisions of tne indemnity clause,
if any, included in the contract and the Government assumes liability for
all other infringement to the extent of the authorizaticn and consent
hereinsbove granted.

27  PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(i) The term "Subject Invention" means any invention, improve-
ment or discovery (whether or not patentable) conceived or first actually
rzduced to practice either (A) in the performance of the experimental,
developmental, or research work celled for or required under this con-
tract, or (B) in the performance of any experimental, developmental, or
regearch work relating to the subject matter of this contract which was
done upon an understanding in writing that a contract would be awarded;

. PROVIDED that the term "Subject Invention" shall not include sny inven-
tion which is specifically identified and listed in The Schedule for the
purpose of excluding it from the license granted by this clause.

(11) The term "Technical Persomnel" means any person employed
by or working under contract with the Contractor (other than a subcon-
tractor whose responsibilities with respect to rights accruing to the
Government in inventions arising under subcontracts are set forth in
paragraphs (g), (), and (i) of this clause ) who, by reason of the
naturce of his dutics in conncction with the performance of this con-
tract, weuld reasonably be expected to make inventions.
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(1i1) The terms "subcontract" and "subcontractor' mean any
subcontract or subcontractor of the Contractor, and any lower-tier sub-
contract or subcontractor under this contract.

(b) (l) The Contractor agrees to and does hereby graat to the Govern-
ment an irrevocable, nonexclusive, nontransferable, and royalty-frec
license to practice, and cause to be practiced by or for the United
States Government throughout the world, each Subject Invention in the
menufacture, use and disposition a:zcording to law, of any article or
material, and in the use of any method. No license grented herein shall
convey any right to the CGovernment to manufactur=, have manufactured, or
use any Subject Inventice for the purpose of prcv-iding services or sup-
prlies to the general pubiic in competition with - 1e Coultractor or the
Contractor's commercial licensees In the licens. Filelds.

(i) With respec’ to:

(i) any Subject Invention made by other than Technical Per-
sonnel;

(iij any Subject Inventlon conceived prior to, but first
actually reduced to practice in the course of, any of the experimental,
developmental, or research woxrk specified in (a)(i) above: and

(iii) the practice of any Subject Ionvention in foreign
countries; the obligation of the Contractor to grant a license as pro-
vided in (b)(1) above, to convey title as provided in (8)(ii){(B) or (a)
(iv) below, and to convey foreign rights as provided in (e) below, shall
be limited tc the extent of the Contractor's right to grant the same
without incurring any obligation fto pay royaltles or other compensation
to others solely on account of sald grant. DNothing contained in this
Patent Rights clause shall be deemed to grant any licerse under any in-
vention other than o Subject Invention.

(¢) The Contractor shall furnish to the Contracting Cfficer the
following information and reports concerning Subject Inventions which
reasonably appear to be patentable:

(L) a written disclosure promptly after conception or first
actual reduction to practice of each such Invention together with a
written statement specifying whether or not a United States patent appli-
cation claiming the Invention has been or will be flled by or on behalf
of the Contractor;

(ii) interim reports, at least every twelve months, commen-
cing with the date of this contract, each listing all such Inventions
concelved or first actually reduced to practice more than three months
prior to the date of the report, and not listed on a prior interim re-
port, or certifying that there are no such unreported Inventions; and

(iii) prior to final settlement of this contract, a final
report listing all such Inventions including all those previcusly listed
in interim reports.

(d) 1In connection with cach Subject Invention referred to in
(e)(1i) above, the Contractor shall do the following:
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(i) if the Contractor specifies that a United States
patent application claiming such Invention will be filed, the Con-~
tractor shall file or cause to be filed such application in due
form and time; however, i1f the Contractor, after having speclified
that such an application would be filed, decides not to file or cause
to be filed said application, the Contractor shall so notify the Con-
tracting Officer at the carliest practicable date and in any event
not later then eight months after first publication, public use or
sale. .
(i1) if the Contractor specifies that a United States
patent application claiming such Invention has not been Tiled and will
not be filed (or having specified that such an application will be
filed thereafter nctifies the Centracting Officer to the contrary), the
Contractor shall:

(A4) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor cr, where applicable, of any contemplated
publication by the Contractor, stating the date and identigy of such
publication or contemplated publication; and

(B) convey to the Government the Contractor's entire
right, title, and intercest in such Invention by delivering +to the Con-
tracting Officer upon written request such duly executed instruments
(prepared by the Government) of asgignment and application, and such
other papers as are deemed necessary to vest in the Govarnment the
Contractor's right, title, and intercst aforesaid, and fae right to
apply for and prosecute patent applications covering sucia Invention
throughout the world, subject, however, to the right o the Contrac-
tor specified in (e) below to file forcign applicasions, and subject
further to the rcservation of a non-exclusive and royalty-free license
te the Contractor (and to ite existing and future assoclated and afti-
liated companies, if any, within the corporate structure of which the
Contractor is a part) which liccnse shall be assignable to the succes~
sor of that part of the Contractor'’s business to which such Invention
pertains :

(1ii) the Comtractor shall furnish promptly to the Con-
tracting Officer on recuest an irrevocable rower of attorney to in-
spect and make copies of each United States patent application filed
by or on behalf of the Coutractor covering any such Invention;

(iv) In the event the Contractor, or thosc other than the
Goverument deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify +the Con-
tracting Officer not less than sixty days before the explration of
the response period and, upon written roquest, deliver to the Contrac-
ting Officer such duly ecxecuted instruments (prepared by the Government )
as are decemed noecessary to vest in the Government the Contractor's
caotire right, title, and intercst in such Invention and the spplica-
tion, subject to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly exazcuted instruments fully confirmatory of any license rights
herein agreed to be granted to the Government.
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(e) The Contractor, or those other than the Government deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country within:

(1) nine months from the date a corresponding United States
application is filed;

(ii) six months from the date permission is granted to file
forelgn applications where such filing had been prohibited for security
reasons; or

(1i1) such longer period as may be approved by the Contrac-
ting Officer. The Contractor shall, upon written request of the Con~-
tracting Officer, convey to the Government the Contractor's entire
right, title, and interest in cach Subject Invention in ecach foreign
country in which an application has not been filed within the time
above specified, subject to the reservation of a non-exclusive and
royalty-free licensc to the Contractor together with the right of the
Contractor to grant sublicenges, which license and right shall be as-
signable to the successor of that part of the Contractor's business to
which the Subject Invention pertains.

(f) 1If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c){i) above
shown to be dve in accordance with any interim report delivered under
(¢)(ii) or otherwisc known to be unreported, there sh~ll be withheld
from payment until the Contractor shall have correchbed suck failures
either ten percent (10%) of the amount of this contract, asg from time
to time amended, or five thousand dollars ($5,000), whichever is less.
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aslde, such reserve
or balance thereof to be retained until wae Contracteor shall have fur-
nished to the Contracting Officer:

(1) the final report required by (e)(iii) above;

{i1) written cisclosures for all SubJect Inventions required
by (e¢)(i)above which are shown to be due in accordance vwith interim re~
ports delivered under (e)(ii) above or in accordance with such final
reports or are otherwise known to be unrepcerted; and

(iii) the information as to any subecontractor required by (h)
below. The maximum smount which may be withheld under this paragraph
(£) shall not cxceed ten percent (10%) of the amount of this contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this paragraph'(f) when the amount specified
by this paragroph (£) is being withheld under cther provisions of this
contract. The withholding of any amount or suoscequent payment thereof
to the Contractor shall not be construed as a walver of any rights ac-
cruing to the Government under this contract. This paragraph (£) shall
not be construed as requiring the Contractor to withhold any amounts
from a subconbractor to enferce compliance with the patent provisiouns
of a subcontract.
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(g) The Contractor shall exert all rcasonable effort in negotia-
ting for the inclusion of this Patent Rights clause in any subcontract
hereunder of three thousand dollars ($3,000) or more having cxperimen-
tal, developmental, or rescearch work as one of 1ts purposes. In the
event of refusal by a subcontractor to accept the Fatent Rights clause,
the Contractor shall not proceed with the subconbract without written
authorization of the Contracting Officer, and upon obtaining such auth-
orization, shall cooperate with the Government in the negotiation with
such subcontvactor cf an acceptable patent rights clause; PROVIDED,
however, that the Contractor shall in any event require fhe subcontrac-
tor to grant to the Government patent rights under Sub jecet Inventions
of no less scope and on no iess favorable terms than those which the
Contractor has under such subcontracts, except that in no event shall
the subcontractor be requircd to grant to the Government patent rights
in excess o those herein agrceed to be granted to the Government by the
Contractor. '

(h) The Contractor shall, at the earlicst practicable dote, notify
the Contracting Officer in writing of any subcontract contalning a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respect to such subcontract clause, the Government
is a third party beneficiary, and the Contractor hereby assigns to the
Government all the rights that the Contractor would have to enforce the
subcontractor's cbligations for the benefit of the Government with res-
peet to Subject Inventions. The Contractor shall not be obligated to
cnforce the agrecments of any subcontractor hereunder relating to Sub ject
Inventions.

(i) When the Contractor shows that it has been delayed in the
performance of this contract by rcason of its inability to obtain in ac~
cordance with (g) above a suitable patent righbs clause from a qualified
subcontractor for any itecm or service reguired under this contract for
which the Contractor itsclf docs not have available facilities or quali-
fied personnel, the Contractor's delivery datzs shall be extended for a
period of time egual to the duration of such delay: and, upon request
of the Contrector, the Contracting Officcr shall determine to what ex-
tent, if any, an additional extension of the delivery dates and an in-
crecasce in contract prices based upon additional costs incurred by such
delay are proper under the circumstances; and the contract shall be
modificd accordingly. If the Contractor, after excrting all reasonable
effort, is umnable to obtain a qualificd subcontractor as set forth above,
the Contractor may submit to the Contracting Officer a written rcquest
for waiver or modification of the requirement that a suitable patent
rights clausc be ineluded in the subcontract.

Such request shall specifically stbate that the Contractor has uscd
all reasonable effort to obtain such qualificd subcontractor, and shall
cite the waiver or termination provision hercinafter set forth. If,
within thirty-five (35) days after the date of rcecelpt of such request
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for a walver or modification of said requirement, the Contracting Offi-
cer shall fall to deny in writing such request, the requirement shall
be deemed to have been waived by the Government. If within such period
the Contractor shall receive a written denial of such reguest by the
Contracting Officer, this contract shall thercupon automatically ter-
minate and the rights and obligations of the parties shall be governcd
by tho provisions of the clause of this contract providing for termina-
tion for the convenience of the Government.

28. COPYRIGHT

(a) The Contractor ogrees to and does hereby grant to the Govern-
ment, and to its officers, agents and employces acting within the scope
of their official dutics, (i) a royalty-free, nonexelusive and irrevo-
cable license to reproduce, translate, publish, usce, and dispose of,
and to authorizc others so to do, all copyrightable material first pro-
duced or composcd and delivered to the Government under this contract
by the Contractor, its cmployces or any individual or concern specifi-
cally cmployed or assigned to orlglnate and preparc such material and
(i1) a licensc as aforesaid under any and all copyrighted or copyright-
able work not first produccd or composed by the Contractor in the per-
formance of this contract but which is incorporated in the material fur-
nished under the contract; provided that such license shall be only to
the extent the Contractor now has, or prior %o comple*:~n ci* final sete-
tlement of the coatraet may aequire, the right to grovt such liceonsc
without becoming liable to pay compensation to others zolely Lecause
of such grant.

(b) The Contractor agrees that it will exert all rcasonable effort
to advise the Contracting Officer, at the time of delivering BNy copy-
rightable or copyrighted work furnished -.dcr this contract, of any
adversely held copyrighted or ccpyrightable material incorporated in
oany such work and of any invasion of the right of privacy therein con-
tained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or elain of copy-
right infringement received by the Contractor with respect to any maber-
ial delivercd under this contract.

29. REPRODUCTION AND USE OF TECHNICAIL DATA

The Contractor agrees to and does hercby grant to the Government,
to the full extent of the Contractor's right to do so without payment
of compensation to others, the right to reproduce, usc, and disclose
for governmental purposes (including the right to give to foreign gov-
croments for their usc as the national intercst of the United States
rmoy demand) all or any part of the reports, drawings, blueprints, data,
and technical information speeificd to be deliverced by the Contractor
to the Government under this contract, PROVIDED, howecver, thot nothing
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contained in this paragraph shall be deemed, dircetly or by implication,
to grant any license under any patent now or hereafter issued or to
grant any right to reproduce anything else called for by this contract.

30. GOVERNMENT.-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use in
conncetion with and under the herms of this contract, the property des-
cribed in the Schedule or specifications, together with such related
data and information as the Contractor may rcquest and as may reascn-
ably be required for the intended use of such property (hercinafter
referred to as "Government-furnished Property”). The delivery or per-
formance dotes for the supplics or services to be furnished by the Con-
tractor under this contract arc bascd upon the cexpeetation that Govern-
nent-furnished Property suitable for use will be delivered to the Con-
tractor at the times stated in the Schedule or, if not so stated, in
sufficient time to enable the Contractor to meet such delivery or per-
formance dates. In the event that Government-furnished Property is not
delivered to the Contractor by such time or times, the Contracting Offi-
cer shall, vpon tiuely written request made by the Contractor, moke a
determination of the delay occasioncd the Contractor thercby, and shall
equitably adjust the delivery or performonce daktes or the contract pricc,
or both, and any other contractual provision affcected by such delay, in
accordance with the procedures provided for in the clausc of this con-
troct entitled "Changes." 1In the event the Government-furnished Property
is reccived by the Contractor in a condition not suitable for the in-
tended use the Contractor shall, upon receipt thereof, notify the Con-
tracting Officer of such foct and, as directed by the Contracting Offi-
cer, cilther (1) return such property at the Governnent's cxpense or
otherwise disposc of the property, or (i1) effeet repairs or modifica~
tions. Upon the completion of (i) or (ii) above, the Contracting Officer
upon written request of the Contractor shall cquitably adjust the delivery
or performance dates or the contract price, or both, and any other con-
tractual provision affccted by the rejection cr disposition, or the re-
bair or medification, in accordance with the procedurcs provided for in
the clause of this contract entitled "Changes." The foregoing provisions
for adjustnent are exclusive and the Governmcent shall not be lisble to
sult for breach of contract by reason of any delay in delivery of Gove
croment-furnished Property or delivery of such property in a condition
not suitable for its intended usc.

(b) By notice in writing the Contracting Officer may decrcase the
property furnished or to be furnished by the CGovernment under this con-
tract. In any such case, the Contracting Officer upon the written re-
quest of the Contractor shall equitobly adjust the delivery or per-
 formance dates or the contract price, or both, and any other contrac-
tual provisions affected by the decrease, in accordance with the pro-
cedures provided for in the clause of this contract cntitled "Changes."
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(c) Title to the Government-furnished property shall remain in
the Government. Title to Governnment-furanished property shall not be
affected by the incorporation or attaciment thereof to any property
not owned by the Govermment, nor shall such Government-furnished pro-
perty, or any part thercof; be or become o fixbure or losce its identity
as personalty by reason of affixation to any realty. The Contractor
shall maintain adeguate property control records of Government-furnished
properby in accordance with the provisions of the "Manual for the Control
of Government Property in the Posscession of Contractors" (Appendix B,
Arned Scrvices Procurcment Regilation) as in effeet on the date of the
contract, which Monual is hercby incorporated by reference and made o
part of this contract.

(d) Te Government-furnlshed property shall, unless otherwisc
provided hercin, be used only for the performance of this contract.

(e)\ The Contractor shall maintain and administer, in accordance
with sound industrial practice, a progran for the maintenance, repair,
protecetion and preservation of Governnment-furnished property, until
disposced of by the Contractor in accorddance with this clause. In the
cvent that any damage occcurs to Govermment-furnished Property the risk
of which has been assumced by the Government under this contract, the
Government shall replace such itens or the Contractor shall make such
repair of the property as the Goverument directs; provided. however,
that if the Contractor cannot effect such repair withi:. the olne re-
guired, the Contractor sholl dispose of such property v the manner
directed by the Contracting Officer. The contract price includes no
compensation to the Contractor for the performance of any repair or
replacenent for which the Government is responsiblie, and an eqguitable
adjustrment will be made in the contract price for any such repalr or
replacenent of Government-furnished proporty made at the dircecetion of
the Government. Any repair or replaccrnient for which the Contractor
is respousible under the provisions of this contract shall be accom-
plished by the Contractor ot ils own expense.

(£) (1) Except for loss, destruction or damage resulting from a
Tailure of the Contractor, duec to willful misconduct or lack of good
faith of any of the Contractor's managerial personncel as defined
herein, to maintain and administer the program for the maintenance,
repair, probection and prescrvation of the Government-furnished pro-
perty as required by paragraph (o) hereof, and except as specifically
provided in clausc (8)...s....0f this contract or in the clausc or
clauges of this contract designated in the Schedule, the Contractor
shall not be liable for loss or destruction of or daumnge to the Gov-
ernnent-furnished property (A) couscd by any poril while the property
is in transit off the Contractor's premises, or (B) causcd by any of
the following perils while the property is on the Contractor's or sube-
contractor's premiscs, or on any other pranises where guch property
may properly be located, or by removal therefrerl becousz of any of the
following perlls:
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(I) Fire, lightning; windgtorm, cyclone, torpado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
cious mischief; sabotage: aircraft or objectes falling therefrom; vehicles
running on land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractior; smoke, sprinkler
leakage; earthquake or voleanle eruption; flood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending against an actual, impending or expected
attack by any government or sovereign power (de jure or de facto), or by
any authority using military, naval, or air forces, or oy an agent of any
guch government, power, authority, or forces; or

(IT) Other peril, of a type pot listed above, if such other
peril is customarily covered by insurance (or by a reserve for self-
insurance) in accordance with the normal practice of the Conlractor, or
the prevailing practice in the industry in which the Contractor is en-
gaged with respect to gimilar property in the same general locale.

The perils as set forth in (a) and (B) above are hercinafter called
"excepted perils.”

This clause shall not be construed as relieving a subcontractor from

1iability for loss or desftruction of or damage to the Government-Furnished

property while in its possession or control, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
provide for The relief of the subcontractor from such liability. In the
ocbaence of such approval, the subcontract shall coutain appropriate pro-
visions requiring the return of all Government-Furnished property in as
good condition as when recelved, except for reasonable wear and tear or
for the utilization of the property in accordance with the provisions of
the prime contract.

The term "Contractor's managerial perscrnel" as used herein means
the Contractor's directors, officers and any of its managers, superin-
tendents, or other equivalent representatives who have supervision or
direction of (I} all or substantially all of the Contractor's business;
(IT) all or substantially all of the Contractor's operation at any one
plant or separate location at which the contract is being performed;
(III) a scparate and complete major industrial operation in connection
with the performance of this contract.

(ii) The Contractor represents that it is not including in the
price herecunder, and agrees that it will not hereafter include in ony
price to the Government, any charge or reserve for insurance (including
sclf-insurance funds or reserves ) covering loss or destruction of or
damage to the Government-furnished property caused by any excepbed
peril.

(i1ii) Upon the happening of loss or destruction of or damage
to any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shall
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commmicate with the Loss and Salvage Organization, if any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Government-furnishéd property from
further damage, separate the damaged and undamaged Government-furnished
property, put all the Government-furnished property in the best possible
order, and furnish to the Contracting Officer a statement of: (A) the
lost, destroyed and damaged Government-furnished property (B) the time
and origin of the loss, destruction or damnge, (C) all known intercsts
in commingled property of which the Government-furnished property is a
part, and (D) the insurance, if any, covering any part of or intercst

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
paragraph (iii)(including charges made to the Contractor by the Loss and
falvage Organization, except any of such charges the payment of which
the Goverament has, at its option, assumed directly), to the extent ap-
proved by the Contracting Officer and set forth in a Supplemental Agrec-
ment .

(iv) With the approval of the Contracting Officer after loss
or destruetion of or damage to Government-furnished property, and sub-
Jjeet to such conditions and limitations as may be imposel by the Con-
tracting Officer, the Contractor may, in order to miniriie the loss to
the Government or in order to permit rosumption of busrucss or the like,
sell for the account of the Government any item of Goveranent-furnished
property which has been damaged beyond practicable rewuir, or which is
so commingled or combined with property of others, including the Con-
Tractor, that separation is impracticable.

(v) xcept to the extent of any loss or destruction of or
damage to Government-furnished property for which the Contractor is re-
lieved of liability under the foregoing provisions of this clause, and
exeept for reasonable wear and tear or deprecilotion, or the utilization
of the Govermment-furnished property in accordance with the provisions
of this contract, the Government~furnished property (other than property
permitted to be sold) shall be returned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under paragraph (e) above.

(vi) In the event the Contractor is reimbursed or compensated
for any loss or destruction of or damage to the Govermment-Turnished
property, caused by an excepted peril, it shall equitably reinburse the
Government. The Contractor shall do nothing to prejudice the Government's
rights to recover against third partics for any such loss, destruction or
damage and, upon the request of the Contracting Officer, shall at the
Government's expense, furnish to the Government all reasonable assistance
and cooperation (including the prosecution of sult and the execution of
instruments of assigmment in favor of the Govermment) in obtaining re-
covery. In addition, where a subcontractor has not been relieved from
liability for any loss or destruction of or damage to the Government-
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Furnished onroperty, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage ©o the Govern-
nent-Furnished property for the benefit of the Government.

(vii)(Where applicable). In the event any aircraft are to be
furniszhed under this conbract, any loss or destruction of, or damoge to,
such aireraft or other Government-furnished property occurring in con-
nection with operations of sald alrcraft will be governed by the clause
of this contract captioned "Flight Risks", to the extent such clause is,
by its terms, applicable.

(g) The Goveranment shall at all rcusonable times have access to
the premisces wherein any Govermaent-furnished property is located.

(h) hpon the completion of this contract, or at such carlicr date
as mway be fixzed by the Contracting Officer, the Contractor shall submit,
in o form acceptable to the Contracting Officer, inventory schedules
covering all items of Governnent-furnished property not consumed in the
performance of this contract (including any resulbing scrap), or not
+theretofore delivered to the Goverament, and shall deliver or make such
other disposal of such Governrent-furnished property, as may be directed
or authorized by the Contracting Officer. Roecoverable scrap from Gov-
ernment-furnished property shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The not
proceeds of any such disposal shall be credited to the contract price or
shall be paid in such othor manncr as the Contracting Officer may direct

(i) Dircotions of the Contracting Officer and cormunications of
the Contractor shall be in writing.

31. TERMINATICON FOR CONVENIENCE OF THE GOVERNMINT

(a) The performonce of work under this contract way be torminated
by the Government in accordance with tiis clavse in whole, or from tine
to tine in part, whenever the Coatracting Officer shall determine that
such termination is in the best interest of the Government. Any such
ternination shall be offected by delivery to the Contractor of a Notice
of Termination specifying the extent to which performance of work ander
thie contract is terminated, and the date upon which such ternination be-
cones effective.

(b) After rceceipt of a Notice of Termination, and execent os other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the exbent gpecificed in the
Notice of Termination; (2) place no further orders or subcontracts for
naterials, services, or facilities oxcept as may be necessary for con-
pletion of such portion of the work under the contract as is not ter-
ninated; (3) terrinate all orders and subcontracts to the extent that
they rclate to the performance of work terminoted by the Notice of Ter-
nlnotion; (H) assign to the Government, in the nanner, ot the times, and
to the extent directed by the Contracting Officer, all of the right,
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title, and interest of the Contractor under the orders and subcontracts
so terninated, in which case the Governrient shall have the right, in its
disecretion, to settle or pay any or all claims arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
lities and all clainms arising out of such ternination of orders and sub-
contracts, with thc approval or ratification of the Contracting Officer,
to the extent he may require, which approval or ratification shall be
finol for all the purposes of this clause; (6) transfer title and deliver
to the Govermment, in the manuner, at the tines, and to the extent, if any,
dirccted by the Contracting Officer, (1) the fabricated or unfabricated
parts, work in process, completed work, supplics, and other material pro-
duced as a part of, or acquired in connection with the performonce of,
the work terminoted by the Notice of Termination, and (ii) the completed
or partially completed plans, drawings, inforwmation, and other property
which, if the contract had been corpleted, would have been required to

be furnished to the Government, (7) usce its best efforts to scll, in the
manaer, at the times, to the extent, and at the pricc or prices directed
or authorized by the Contracting Officer, any property of the types re-
ferred to in provision (6) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to oxtend credit to any purchoser,
and (ii) may acquire any sueh property under the conditions prescribed
by and at a pricc or pricues approved by the Contracting Officer; and
PROVIDED further that the proceeds of any such transfer or disposition
shall be applicd in reduction of any payments to be made by the Govern-
nent to the Contractor under this Contract or shall otherwisce be credited
to the price or cost of the work coverced by this contract or paid in such
other manncr as the Contracting Officer may direct; (8) conplcte perfor-
mance of such part of the work as shall not have been terminated by the
Notice of Termination: and (9) take such action as may be nceessary, or
as the Contracting Officer may dircect, for the protection and preserva-
tion of the property related to this controet which is in the possession
of the Contractor and in which the Govermncnt has or may acquire an
interest. At any tine after expirgtion of the plant clearancce perioecd, as
defined in Section VIII, Arned Services Procurcment Regulation, as it may
be anended from time to time, the Contractor may subnit to the Contrac-
ting Officer a list, certificed as to quantity and gquality, of any or all
itens of termination inventeory not previously disposed of, exclusive of
items the disposition of which has been dircceted or outhorized by the
Contracting Officer, and moy request the Government to rermove such itous
or enter into a storage agrecnient covering them. Not later than fifteen
(15) days thereafter, the Govermment will accept title to such items and
remove them or enter into a storage agrecment covering the same, PROVIDED
that the list subnmitted shall be subjeet to verification by the Countrac-
ting Officer upen removal of the iteus, or if the itans are stored, within
forty-five (45) days from the date of submission of the list, and any
necessary adjustment to corrcet the list as subnitted shall be nmade prior
to final setilement.

(c) After receipt of a Notice of Termination, the Contractor shall
subrnit to the Contracting Officer its termination elain, in the forn and
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with the certification preseribed by the Contracting Officcer. Such clain
shall be subniltted promptly but in no event loter than two yeors from

the effeetive date of termination, unless one or nore extensions in wrig-
ing orc granted by the Contracting Officer, upon request of the Contrac-
tor sade in writing within such two-year period or suthorized cxtension
thoreof. However, if the Contracting Officer debernines that the facts
justify such action, he nay recelve and act upon any such termination
clain at any tine after such two-ycar neriod or any extension thersof.
Upon failure of the Contractor to subnit its terminoation clain within

the tine aliowzd, the Contracting Officer may deteriine, on the basis of
inforuation availoble to him, the anount, if any, due to he Contractor
by reason of the ternination and shall therceupon pay to the Contractor the
anount so deternined.

(a) Subject to the provisions of paragrapil (e), the Contractor and
the Comtracting Officer may agree upon the whole or any part of the
anount or amounts to be paid te the Contractor by rceason of the total
or partial termdnation of work pursuont to this clause, waich amount
or anounts may ineclude a reasonable allowance for nrofit on work done.
The contract shall be ancnded accordingly, and the Contractor shall be
paid the agreed anount. Nothing in poragroph (¢) of this clausc, prese-
cribing the arount to be paild to the Contractor in the event of failurc
of the Contractor and the Contracting Officer to agrec upon the whole
anount to be paid to the Contractor by reason of the ternination of work
pursuant to this elausc, shall be decuied to limit, restricet, or otherwisce
doternine or affect the amount or anounts which may be agreed upon to be
naid to the Contractor sursuant to this paragraph (a).

(¢) In the cvent of the failure of the Contractor and the Contrac-
ting ~.Officer o agrec as provided in paragraph (@) upon the whole anount
to be paid to the Contractor by rcason of the termination of work pursuant
to this clausc, the Contracting Officer shall deternine, on the basis of
inforiation avallable to -im, the anount, il any, due to the Contractor
by reason of the termination and shall pay to> the Contractor the amounts
deternined as follows: '

(l) For corpleted supplics accepted by the Governnent (or sold
or acquired as provided in paragraph (0){7) above) and not therctofore
paid for, a sum cquivalent to the aggregate price for such supplies con-
puted in aceordance with the price or prices specified in the contract,
appropriately adjusted for any saving of freight or other charges;

(2) 'he total of ==

(1) The costs incurred in the performance of the work termina-
ted, including initial costs and preparatory cxpense allocable thercto,
put exclusive of any costs attributable to supplics naid or to be paid
for under parazraph (c)(1) hercof;
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(i1) The cost of settling and paying claims arising out of the
termination of work under subcontracts or orders, as provided in para-
graph (b)(5) above, which are properly chargeable to the terminated
portion of the contract (exclusive of amounts paid or payable on account
of supplies or materials delivered or services furnished by subcontrac-
tors or vendors prior to the effective date of the Nobtice of Termina~
tion,)which amounts shall be included in the costs payable under (i)
Loove ).

(iii) An sllowance for profit in keeping with the provisions
of the clause, "Price Redetermination,” of the Schedule hereto.

(3) The reasonable costs of gettlement, including accounting,
legal, clerical, and other expenses reasonably necessary for the prepara-
tion of settlement claims and supporting data with respect to the ter-
minated portion of the contract and for the termination and settlement
of subcontracts thereunder, together with reascnable storage, trans-
portation, and other costs incurred in connection with the protection
or disposition of property allocable to this contract.

The total sum to be paid to the Contractor under (1) and (2) of
this paragraph (e) shall not exceed the total contract price as re-~
duced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal spoil~
age, and except to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded from the
amounts payable to the Contractor as provided in paragraph (e)(1) and
paragraph (e)(2)(i), the fair value, as Getermined by the Contracting
Officer, of property which is destroyed, lost, stolen, or damaged so as
to become undeliverable to the Government, or to a buyer pursuant to
paragraph (b)(7).

(£) Any determination of costs under paragraph (c¢) or (e) hercof
shall be governzad by the Statement of Prineciples for Consideration of
Costs set forth in Part 4 of Section VIII of the Armed Services Pro-
cuorement Regulatiotn, as in effect on the date of this contract.

(g) The Coutractor shall have the right of appeal, under the
clause of this contract entitled "Disputes,’” from any determination
made by the Contracting Officer under paragraphs (c) or (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) sbove and has failed to request
extension of such time, he shall have no such right of appeal. In
any case where the Contracting Officer has made a determination of the
amount due under paragraph (e) or (e) above, the Government shall pay
to the Contractor the following: (i) if there is uno right of appeal
herczunder or if no timely appeal has been taken, the amount so deter-
mined by the Contracting Officer, or (ii) if an appeal has been taken,
the amount finally determined on such appeal.
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(h) In arriving at the amount duc the Contractor under this clause
there shall be deducted (1) all unliquidated advance or other unliquidated
payments on account theretefore made to the Contractor, (2) any claim
which the Goverhment may have against the Contractor in connection with
this contract, and (3) the agrecd price for, or the procecds of sale of,
any wmaterials, supplies, or other things acquircd by the Contractor or
so0ld, pursuvent to the provisions of this clause, and not otherwise rc-
covered by or credited to the Government.

(4) If the termination hercunder be partial, prior to the settle-
ment of the terminated portion of this contract, the Contractor may file
with the Contracting Officer a request in writing for an equitable ad=-
Justment of the price or prices specified in the contract rclating to
the continued portion of the contract (the portion not terminated by
the Notice of Termination), and such equitablc adjustment as may be
agreed upor shall be wmade in such priece or prices

(j) The Government may from time to time, under such terms and comn-
ditiong as it moy prescribe, male partial payments and payments on account
against costs incurred by the Contractor in conncebion with the terminated
portion of this contract whenever in the opinion of the Contracting OLfi-
cer the aggregate of such payments shall be within the amount to which
the Contractor will be entitled herceunder. If the total of such payments
is in excess of the amount finally agrecd or determinced to be due under
this clausc, such excess shall be payoble by the Contractor to the Gov-
crament upon demand, togethoer with intercest computed at the rate of %
por annum, for the period from the date such excess payuient is received
by the Contractor to the date on which such excess is repaid to the Gov-
ernment ; provided, however, that no interest shall be charged with res-
peet to any such excess payment attributable to a reduction in the Con-
tractorts claim by rcason of retention or other disposition of termina-
tion inventory until ten days after the date of such retention or dis-
position.

() Unless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six years after finol scttlement under this con-
tract, shall prescrve and make available to the Govermment at all rea-
sonable times at the office of the Contractor but without direet charge
to the Government, all its books, records; documents, and other evidence
bearing on the costs and cxpenses of the Contracter under this contract
and rcelating to the work terminated hereunder, or, to the oxtent ap-
proved by the Contracting Officer, photographs, micro~photographs, or
other authentic reproductions thereof.

32  PAYMENTS

The Contractor shall be paid, upon the suvbuission of properly cor-
tified invoices or vouchers, the prices stipulated herein for supplics
deliverced and accepted or services rendcered and accepted, less deductions,
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if any, as herein provided. Unless otherwisc specified, payment will
be made on partial deliveries accepted by the Government when the
amount duc on such deliverics so warrants; or, when requested by the
Contractor, payment for accepted partial deliveries shall be made whoen-
ever such poyment would cqual or cxceed either $1,000 or 50% of the
total amount of this contract.

33. DEFAULT

{a) The Government may, subject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the vhole or any part of this contract in any one of the following cir-
cumstances:

(1) If the Contractor fails to make dclivery of the supplies or
to perforil the services within the time specified hercin or any exten-
sion thercof; or

(ii) T# the Contractor fails to perform any of the other provi-
sions of this contract, or so falls to make progress as to endanger
performance of this contract in accordance with its torms, and in cither
of these two circumstances doces not cure such faoilure within a period
of 10 days (or such longer period as the Contracting Officer may auth-
orize in writing) after receipt of notice from the Contracting Officer
specifying such failurec.

(b) The Contractor shall not be liable for any excess costs, if
any fallurce to perform the contract arises out of causes beyond the
control and without the fault or negligence of the Conmtractor. Such
cauges ineludc, but arc not restricted to, acts of God or of the
public eneny, acts of the Goveramont, fires, floods, epidemics, quar-
antine restrictions, strikes, freight crbargoes, unusually severc
weather, and defaults of subcontractors duc to any of such causes
unless the Contracting Officer shall determine that the supplies or
gorvices to be furnished by the subcontractor were obtainable from
other sources in safficicnt time to permit the Contractor to meet the
required delivery schedulce

(c) Tn the event the Goverament terminates this contract in whole
or in part as provided in paragraph (a) of this clause, the Government
nay procure, upon such terms and in such manner as the Contracting
Officer may deen appropriate, supplies or services similar to thosc so
terminated, and the Contractor shall be liable to the Government for
any excess cogts for such sinilar supplies or services, PROVIDED that
the Contractor shall continue the performance of this contract to the
exbent not terminated under the provisions of this clause.

(d) If this contract is terminated as provided in paragraph (a)
of this clause, the Government, in addition to any other rights pro-
vided in this clouse, may require the Contractor to transfer title
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and deliver to the Government, in the manner and to the extent dirceted
by the Contracting Officer, (i) any completed supplies, and (ii) such
portially complceted supplies and materials, parts, tools, dies, jigs,
fidlures, plans, drawings, information and contract rights (herein-
afser called "manufacturing materials") as the Controctor has speci-
fically produced or spcecifically acquired for the performonce of such
part of this contract as has been terminated; and the Contractor shall,
upon dirceticn of the Contracting Officer, protect and prescrve pro-
perty in possession of the Contractor in which the Govermicnt has an
interest. The Governnent shall pay to the Coatractor the contract
price for coupleted supplies delivered to and accepted by the Govern-
ment, and the amount agreed upon by the Contractor .and the Contrac-
ting Officer for manufacturing materials delivered to and accepted

by the Governnent and for the protection and prescrvation of property.
Failurc to agree shall be a dispute concerning o question of fact
within the meaning of the clause of this contract entitled "Disputes.”

(e) If, after notice of toermination of this contract under the
provisious of paragraph (a) of this clause, it is debternined that the
fadllure to perform this contract is due to causces beyond the control
and withcut the fault or ncgligence of the Contractor pursuvant to the
provisions of paragraph (b) of this clausz, such Notice of Default
shall be decmed to have becn issued pursuant to the clausc of this
contract entitled "Termination for Convenicence of the Government," and
the rights and obligations of the partics hereto shall in such event
be governed by such” clause. Except as otherwisc provided in this
contract, this poragraph (o) applies only 1f this contract is with a
military departoent.

(f) The rights and remedies of the Fovernment provided in this
clause shall not be cxclusive and-arc in cddition to any other rights
and remedies provided by law or under this contract.

3h.  ALTERATIONS IN CONURACT

The fcllowing alteraticns were made in this contract prior to
signature therecf by the parties to this contract:
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